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Agenda:

• Shareholder Succession | Jennifer Chih | Zac Lucas 

• Trust Succession | Zac Lucas

• Ge8ng Started | Wu Soo Mee
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Corporate Succession:
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Model Governance Provisions

Main A'ributes:

• Shareholder Agreement
- Contract
- Confiden5al 
- Not Mul5-Genera5onal

• Corporate Cons2tu2on (M&As) 
- Statutory Contract
- Public Document 
- Mul5-Genera5onal
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Governance Provisions - Control

• How are Directors Appointed –
Model M&As | Corporate Law? 
• Status of a Nominee Director?
• Can we allow Each Shareholder 

to Appoint | Remove a Director?
• Can we provide detailed Director 

qualificaKon criteria?
• Entrenched?
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Governance Provisions - Control

• What are the default objects of a 
company – Model M&As | 
Corporate Law?
• Can this be restricted?
• M&As or Shareholder 

Agreement?
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Default Governance Framework 
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Default Governance Framework 
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Governance Framework – Par@cipa@on

• Valid restrictions on “Family Only” 
shareholders?
• What is a pre-emption right?
• Pre-emption on new share issue?
• Pre-emption – transmission on 

death? 
• Director Discretion to Reject 

Registration?
• Can we implement a detailed 

Family Employment Policy? 
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Default Governance Framework 
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Default Governance Framework 
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Governance Framework - Benefit

• Director discreKon to declare 
dividends | Can we provide 
automaKc distribuKon 
provisions?
• M&As or Shareholder 

Agreement?
• Can we implement a detailed 

Director | ExecuKve 
RemuneraKon Policy? 
• M&As or Shareholder 

Agreement?
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Default Governance Framework 
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Default Governance Framework 
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Governance Framework - Abuse

• Key Minority Shareholder 
ProtecKons – Corporate Law 
(>75% vote)
• Shareholder remedies:
- Minority Oppression 
- Just & Equitable Winding Up 
• Basis of ApplicaKon?
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Governance Framework – Family Cons4tu4on 

• Legal Implications Family 
Constitution:

- Minority Oppression?
- Just & Equitable Winding Up?
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Trust Succession:
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Trust Succession

• Reserve Power Trust 

• Private Trust Company 

• Governance Trust 

• Enforcer Trust   
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Reserve Power Trust:
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• Trust Protector Committee
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• Directors of Underlying Company 
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• Protector Committee Power to 
Appoint | Remove Directors 
Underlying Company 

36



Governance & Succession Solving the Problem

19

• Protector Commi=ee Appointment 
Provisions?
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• Establish Chain of Accountability: 
• Detailed Protector Appointment | 

Removal Provisions
• Consider Whether Protectors 

Prohibited from ac>ng Directors?
• Consider rota>ng Protector | 

Director Terms – Enhanced  
Supervision 
• Enhanced Beneficiary Informa>on 

Rights
• Remove Bartle' Provisions
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Private Trust Company:
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• Enforcer Commi=ee Members 
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• Directors of Private Trust Company 
(PTC)
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• Directors of Underlying Company 
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• Governance Risk:
• Enforcers, PTC Directors and Company 

Directors all same persons
• No EffecKve Chain of Accountability
• Enforcer Appointment Provisions CriKcal 

to Avoid Concentrated Control Capture
• Include Family Trust: Office Director 

Rules govern Director Appointment | 
Removal | QualificaKon Criteria 
• Enhanced Beneficiary InformaKon Rights 
• Remove Bartle' Provisions 
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Voting Trust:
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Enforcer Trust:
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Governance Project 
Getting Started:
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Disclaimer, Copyright and Trademarks

The contents of this presenta/on shall not cons/tute legal advice, and may not be relied on as 
cons/tu/ng legal advice. Use of and access to this presenta/on shall not create or establish an a;orney 

or lawyer – client rela/onship between the user or viewer and any person, company or law firm that 
has contributed to this presenta/on. All liability with respect to ac/ons taken or not taken based on the 

contents of this presenta/on is hereby expressly disclaimed. No representa/on is made that the 
content of this presenta/on is error-free.

The use of registered trademarks and associated logos in this presenta/on is for purely illustra/ve 
purposes and is not intended in any way to infer, suggest or otherwise represent an endorsement or 

otherwise of the contents of this presenta/on from or by any of the brands represented.

All rights reserved. No part of this presenta/on may be reproduced, distributed, or transmi;ed in any 
form or by any means, including photocopying, recording, or other electronic or mechanical methods, 

without prior wri;en permission.
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